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Producers  38  (-1-89)  —  fWd  Up 
With  640  Acrest  Pooling  Provisiou 


PAID  UP  OIL  AND  GAS  LEASE 
^      (No  Surface  Use) 

THIS  LEASE  AGREEMENT  Is  made  thb  /A   day  of  {gfr\pY\j      {frfi^.  by 


'  and  between 


30^1 

And  CHESAPEAKE  EXPLORATION,  LL.C,  an  Oklahoma  limited  liability  company,  P.O.  Be*  1B4S6.  0™™.-™  -™«w.,«  ^j^™*..  «*~.™  > 
this  lease  were  prepared  by  the  party  ftergftiabove  named  as  Lessee,  but  an  otter  provisions  Onciudlng  Bus  completion  of  wank  spaces)  wens  prepared  jointly  by  Lessor  and 
Leasee. 

i .  in  cons! deration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises:  "      3  A        \  (L 

acres  of  land,  more  or  less,  being  J)lKl  fl'fll  out  «f  the  )(i  y]m  Off  fX  Vfl|Mfe  .^faddition  to  the  city  oT^MSW^L 
Texas,  being  more  particularly  described" iy_ metes  and  bounds  'in  that  certaih\^rayW(ftg£J. Withy^fiAflS|j^h,  recorded 
intoWlS|Wliyolume  <\lltTI       ,  fiageQTOF)  ,  of  the  fecor<&   ofX^Cotmiy/Texas; 

more  or  lass  (including  any  interests  therein  Wltteri  Lessor  may  rtemaftef  acquire  by  reversion,  prescription  or  otheratee),  for  the  purpose  of  exploring  for,  ffewetoj^. 
productae  ana  markatlna  on  and  qss,  along  with  alt  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith  (tociudtag  S^SSSS^ 
operations).  The  term  "gas"  as  used  herein  includes  halfum,  carbon  oToxiaa  and.  othar  commerclat  gases,  as  won  as  hydrocarbon  gases.  inaddWon  to  tte  aDov&^esoro«j 
leased  premises,  this  lease  also  covers  ecoraaons  and  any  &ttm  ewps  or  parcate  ofteitl  now  or  hereafter  owned  by  Lessorwhfch  are  con^woua  ^J^^^^^: 
described  teased  premises,  and.  tn  consideration  oTtheatoremeftboneB  cosh  bonus.  Lessor  agrees  to  execute  at  Laseae^s  request  any  additional  ^sj^emantefl 
Mr  a  mora  complete  or  accurate  description  of  the  and  so  covered,  Por  the  purpose  or  datarmWng  the  amount  or  any  shut-in  royalties  hereunder,  the  number  ot  gross  *crea 
above  spBcBlted  snail  be  daemed  correct,  whether  actually  moreor-  less. 

a.  This  lease,  which  is  a  "paid-up"  lease  requiring  «°  rentals,  shall  be  In  fcrce  for*  primary  term  of  five  (5)  years  mm  the  date  hereof, _and i  for  as .JSJJ™**"**  Z 
rjaa  or  other  substances  covered  hereby  are  produced  Jn  paying  quanflltes  frorntbe  teased  premises  or  from  lands  pooled  therewith  or  this  tease  Is  otherwise  mamtalned  h 
effect  pursuant  to  the  provisions  hereof.    ,  


^oKta <flpLi«M^^  proved  that  Lessee  Shan  have  the  eontfnulng  ^  to  Purcte^su*  SU^«2SS3K^ 

similar  grade  and  oravtly:  (h)  for  gee  (Including  casingheed  gas)  and  all  other  ^^tS^^'Jl^^^^^^teS^^^^^S. 
by  Lessee  frtmtto  sate  thereof,  less  a  proportionate  part  of  ad  waltheaa 
orocessinq  or  otherwise  marketing  such  gas  or  othar  substances,  provided  that  Lessee  shall  nave  ma  ccflorruro  rtgncro Jm^^^?_™'  "££zS^m  ?a  MMhhLm  tesoeh  a 

prevail  price)  pursuant  to  comparably 

hereunder!  and  (e)  if  at  the  end  of  the  primery'term  or  any  flme  thereafter  one  ^^^^^^^^1^^^^^^^  betooaold  byLess^  such  well  or  wette 
gas  or  other  substances  covered  hereby  m  paying  quanlltles^ut  su^  wej  Z^J^J^^t^^B^^SS^^^^^  or  wells  are  shut- 
shall  nevertheless  be  deemed  to  be  producing  in  Mwiffei  be  mate  to 
in  or  production  merefrom  Is  not  being  sold  by  lessee,  then  Lessee  "^JM^"***^^ 


operate  to  terminate  this  tease. 


4  All  Bhutan  royal*  payments  under  this  tease  she,,  be  pa*  or^^o^^s^^^^^^^^- 
v^ich  snaB  be  Lessor  depository  ao^ 

check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  *^^SJSJSS^SSR^SS&  brewer  Institution,  or  tor  any  reason iBiff  rata* 
Ttt—  drtfe  a  we«  *  Incepa^  of  prolog  In  J^g^Bj^.'^^ 

production  (whether  or  not  in  paying  quantities)  parmanenjy  ^^^^^^ZSTh iS  tt  shall  nevSelass  remain  tn  force  f  "f^eBecomm^ 
acfloo  of  any  governmental  authority,  then  in  the  event  L^^^hS^otS^  or^estoVhg  production  on  the  leased  pramises  or  lands  pooled  there^tti 

Serattorts  tor  ^uvortflnfl  an  extelfng  weD  or  for  drilling  an  ^^^^^^^^^TSg^SotL  If  at  the  end  of  the  primary  f™,^^™ 
Shin  SO  days  after  completion  of  operations  en  wdh  Jnrjoto  or  S^m^rKTreworWng  or  any  other  operafjons  reasoraWy  calculated  to, ObHtow 

thereafter,  this  lease  is  not  otherwise  being  mamlalned  m  .force  but  Lessee  Btneoj ^^S™  »  «  iSafions  are  prosecuted  with  no  cessation  of  more  than  90  c°^^a 
SoTSSon  therefrom,  this  tease  shall  H^totaa f>  ^3  as  ^^ar^  as  there  b  production  m  peyhg  quant^from 

daya.  andtfany  such  operations  result  in  the  produdton  ^l^^^^L^^^S^^^^s  hereunder.  Lessee  shall  drill  such  additional  wells  on  the 

TEX**  have  the  n'ght  but  notthe  *rAM 

deplha  or  zones,  and  at  to  any  or  an  substances  covered  by  this  ^^^J^J^ZZ  Sno  authority  exists  with  respect  to  such  other  lands  or  interests  The 
Set  to  do  so  in  order  to  prudently  ^^P^f^P  ti^j^^I  ?S?^^S5eJS^^Srid  S^&STrn^rrwm  acreagetatemrce  of  10%.  end  tora >  fl» 
unitformed  by  such  pooling  for  an  on  wafl  which  Is  not  a  horizontal  ^f^^L1"1, ^^ided  that  a  larger  unit  may  be  farmed  .tor  an  on  well  or  gas  well  or  hortzonlal 
SrtBM.  completion  shall  not  exceed  540  acres  P^l^^^^^^S^Sm^^^  Sority  having  JtMsdlctionto  do  so.  F^thepurp^ 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  ^^.^^^^^^JL^  4ior  the  appropriate  governmental  authorty,  or.  If  no  definWon  is  so 
of  Sforegomg,  the  terms  -oB  weir  and  "ga*  weir  ^"^K^'S  KcffiSSSantf  ^weirmrans  a  weU  vrfm  an  miHal  flas-oB  ratio  of  100.00D ^cubte 
prescribedT-oll  wetr  means  a  well  with  an  Initial  gas^ll  ^to  ofje^sn  SSSSS^  ^fl  standard  lease  separator  ftcilffies  or  equh/eten  ^Un0 
ZTar  moVe  oer  barrel,  based  on  24-hour  production  test  conducted  under  ^^^P^^^'^^Zos&  compfettan  interval  in  fecUBtes  or  equivalent  testing 
alTulprneTand  tl?  ^  campteliorf  means  an  fJ^J^^^^^f  £ ZS!%^^m^  in  me  reservoir  exceeds  the  verScal 

SuSfflS  and  the  term  "horizontal  completion"  means  en  oB  welt  ^J^.^^^1^^^^^^^^  unit  and  stating  the  effecfiva  ^of  jooOng. 
SSoSu  mereof.  in  exercising  tts  pooling  rights-hereunder,  Lessee  f^l^lt^a,^thelaa^P^  shall  be  treated  as  if  ft  v^eprodufltoa  drfljnfl i  or 
SucS  drilling  or  reworKIng  operations  a^^^>rtrSn  ^  °f         ,2  teS  bv 

rawortdnn  oDeraflans  on  the  leased  premises,  except  (hat  the  productoon  »™™rS«™Mita ^inlt  but  only  to  the  extent  such  proporBarl  of  unit  production  Is  sold  by 
Sac^cSS  bj  Ste  tane-amr  Included  In  tha  unU  bears  to^theto^  SSSSS?  end  L^SS  have  the  recurring  right  but  not  Ihe  obligation  to  revteeny 
lSsSXJSw  in  one  or  more  Instances  shall  not  exhaust  <-^t!^^^J™Sri  c^^uceon.  in  order  to  conform  to  the  weB  spacing  or  densfty  pattern 
S^  rSd^  or  contraction  or  both,  ertherbefare  or  ^^ZT^orad^Sage  deterrnJnation  made  by  such  governmental  aumonty.  in 

ol  the  WSBfl  ptsmte*  or  tan*  peoM  IherewUh      be  reoucoi  to  tne  pnwo  „  „MB  »,„„«.  oy  ares  an#or  6y  daplt.  or  zons.  sod  Ihe 


persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  aH  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  In  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  iones  thereunder,  and  shall  thereupon  be  relieved  of  aH  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  aH  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shaH  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/Or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost  any  oil,  gas.  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wsfs  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing.  Lessee  shaH  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  (eased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shan  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  Including  wed  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  Jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oH,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shaH  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  Hens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved.  In  the  event  the  leased  lands  are  encumbered  by  a  mortgage,  then  prior  to  the  payment 
of  any  royalties  due  hereunder,  Lessor  agrees  to  obtain  a  subordination  of  mortgage,  at  Lessor's  expense,  in  a  form  acceptable  to  Lessee. 

1 5.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  TWO  (2)  years  from  the 
end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shaH  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shaH  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  an  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


STATE  OF  TEXAS  -  - 
COUNTY  OF  fJatJ/^S' 


ACKNOWLEDGMENT 


TROY  Ql  HOLLAND 

Notary  Public 
STATE  OF  TEXAS 
My  Comm.  Exp.  07-01 -26M 


This  instrument  was  acknowledged  before  me  on  the  day  of 


VJi+h  sa-nJL    Thon^  -Hi/  p  vert*,  cto/fy 


ACKNOWLEDGE! 


STATE  OF  TEXAS 
COUNTY  OF  


This  Instrument  was  acknowledged  before  me  on  the , 


_day  of. 


Record  &  Petum  to: 

 .20 — ,  by  Chesapeake  Operating,  Inc. 

 P.O.  Box  884%  

&P^^exat)klahoma  City,  OK  73154 

Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  _____ 


This  instrument  was  acknowledged  before  me  on  the  

 a  corporation,  on  behalf  of  said  corporation. 


.day  of. 


20 


..by. 


of 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


RECORDING  INFORMATION 


This  instrument  was  filed  for  record  on  the  

Book  ,  Page  .  of  the . 

By  


.day  of. 


20 


at 


o'clock 


_M.,  and  duly  recorded  in 


records  of  this  office. 


Clerk  (or  Deputy) 


